
BYLAWS

Of

THE FAIRFAX LAW  FOUNDATION

May 30, 1984

Amended September 30, 2003

ARTICLE I

Offices
The principal office of the Foundation shall be located in the City of Fairfax, the Commonwealth of Virginia.  The Board of Directors may change the location of the principal office of  the Foundation and may, from time to time, designate other offices within or without the Commonwealth as the business of the Foundation may require. 

ARTICLE II

Members
The Corporation shall have no members.

ARTICLE III

Board of Directors
Section 1.  General Powers.  The business and affairs of the Foundation shall be managed by the Board of Directors.

Section 2.  Number, Qualification, and Appointment.  The Foundation shall be managed by a Board of no  fewer than fifteen (15) nor more than twenty-five (25) Directors, as  set by the existing Board of Directors.

(a)  At each Annual Meeting, the existing Directors shall set the number of Directors to serve for the coming year.  Should a number not be established at the Annual Meeting, then the number established by previous Board resolution shall remain the authorized number of Directors.   Directors shall be elected for a term of three (3) years.  Terms shall be staggered so, to the extent possible, the terms of one-third (1/3) of the Directors shall expire at the end of each fiscal year.  Each Director shall hold office until his or her successor shall have qualified.  Any vacancy occurring on the Board during the term of a member due to any cause may be filled, for the unexpired term only, by the majority vote of the remaining members of the Board.

(b)  To qualify for service as a Director, an individual need not be a lawyer.




(c)    Two (2) seats on the Board of Directors of the Foundation shall be reserved for appointment by the Fairfax Bar Association Board of Directors of two of its Directors, including Officers, who shall each serve a one year term.  In addition, a seat on the Foundation Board shall be reserved for the Immediate Past President of the Fairfax Bar Association during his or her term.

Section 3.  Quorum.  At any meeting of the Directors, one-third (1/3) of the Directors shall constitute a quorum.

Section 4.  Manner of Acting.  The act of a majority of Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors. 

Section 5.  Voting.  At all meetings of the Board of Directors, each Director shall have one (1) vote.  The Executive Committee may elect to poll its members or the full members of the Board via electronic means from time to time as needed to ensure the operations of the Foundation. 

Section 6.  Annual and Regular Meetings.  The Annual Meeting of the Board of Directors shall be held in June.   The exact time and place of the meeting shall be designated by the Foundation President. 

Section 7.  Special Meetings.  Special meeting of the Board of Directors may be called by or at the request of the President at any time.  The President must, upon the written request of a majority of all Directors, call a special meeting to be held no more than ten (10) days after the President has received such a request.  The business transacted at such special meeting shall be confined to the purposes stated in the notice.

Section 8.  Notice of Meetings.  Notice of the Annual Meeting and regular meetings of the Board shall be delivered to each Director in person, or by  facsimile, email or by mail addressed to him at his last known address, at least  ten (10) days prior to the date of such meeting, specifying the place, day and hour of the meeting and business to be transacted thereat.   If notice is mailed, such notice shall be deemed to be delivered when deposited in the United States mail with prepaid postage.  If notice is sent by facsimile or e-mail, such notice shall be deemed delivered when the facsimile or email  is properly delivered via electronic means.  At any meeting at which all of the Directors are present, although held without notice, any business may be transacted that could have been transacted had the meeting been duly called.

Section 9.  Waiver of Notice of Meeting.  Notice of any Board of Directors meeting may be waived by any Director by signing a waiver of such notice, whether signed before or after the time set for the meeting.  Notice of such meeting shall not be required as to any Director who actually attends such meeting in person or by proxy, except where the Director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting was not lawfully called or convened. 

Section 10.  Place of Meeting.  The Board of Directors may hold its meeting at such place as may be designated in the notice of any such meeting.

Section 11.  Informal Action by Board.  Any action required or permitted to be taken by any provisions of law, the Articles of Incorporation, or these Bylaws at any meeting of the Board of Directors or of any committee thereof, may be taken without a meeting if written consent thereto setting forth the action so taken is signed by all of the Directors or all of the members of the committee of Directors, and filed in the Minutes of the proceedings of the Board or such committee

Section 12.  Meeting by Telephone or Email.  Directors or the members of any committee thereof shall be deemed present at a meeting of the Board of Directors or of any such committee, if the meeting is conducted using a conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other.  Also, issues may be presented and voted upon by email when deemed necessary by the President or the Executive Committee.  This provision does not modify Article III, Section 3 concerning a quorum.

Section 13.  Removal of Directors.  Any Director may be removed from the Board, with cause, after a recommendation of removal by the Executive Committee, upon a vote of the majority of the Directors.  Failure to participate actively in the meetings, work, and fund-raising of the Foundation, among other things, shall constitute cause for removal.

Section 14.  Resignation of Directors.  Any Director may resign his office at any time.  Such resignation is to be made in writing, delivered in person to the President or Secretary, and to take effect at the time specified in such notice.

ARTICLE IV

Officers
Section 1.  Designation.  The officers of the Foundation shall consist of a President, a President-Elect, a Secretary and a Treasurer, each of whom shall be elected by the Board of Directors. The officers shall continue to serve as Directors while serving their terms as officers. 

Section 2.  Election and Term of Office.  The officers of the Foundation each shall be elected to a one-year term by the Board of Directors at its Annual Meeting.  If the election of officers is not held at such meeting, such election shall be held as soon thereafter and in such manner as is practicable.  Each officer shall hold office until his successor qualifies or until he resigns or is removed.

Section 3.  Removal.  Any of the officers may be removed by the Board of Directors whenever in its judgment the best interests of the Corporation will be served thereby.

Section 4.  Vacancies.  A vacancy in any office because of death, resignation, removal, disqualification or otherwise may be filled by the Board of Directors for the unexpired portion of the term either at annual or regular meetings or at a meeting specially called for that purpose. 

Section 5.  President.  The President shall be the principal executive officer of the Foundation and, subject to the control of the Board of Directors, shall in general supervise and control all of the affairs of the Foundation.  The President shall, when present, preside at all meetings of the Board of Directors.  The President may sign, with the Secretary or any other officer of the Foundation authorized by the Board of Directors, any deeds, mortgages, bonds, contracts, or other instruments which the Board of Directors has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors or by those Bylaws to some other agent of the Foundation, or shall be required by law to be otherwise signed or executed; and shall perform such other duties as may be prescribed by the Board of Directors from time to time. 

Section 6.  President-Elect.  In the absence of the President or in the event of the President’s death, inability or refusal to act, the President-Elect shall perform the duties of the President and when so acting shall have all the powers of and be subject to all the restrictions upon the President.  The President-Elect  shall perform such other duties as from time to time may be assigned to him/her by the President, Executive Committee or Board of Directors.

Section 7.  Secretary.  The Secretary shall: (a) act as Secretary, if present, at all meetings of the Board of Directors and record the minutes thereof, otherwise the President shall select a Board member present to act as temporary Secretary; (b) keep the minutes of the Board of Directors’ meetings in a book provided for that purpose,; (c) be custodian of the corporate records and of the seal of the Corporation and see that the seal of the Corporation is affixed to all documents the execution of  which on behalf of the Corporation under its seal is duly authorized; and, (d) in general perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned to him/her by the President, Executive Committee or Board of Directors. 

Section 8. Treasurer. The Treasurer shall: (a) have charge and custody of and be responsible for all funds and securities of the Corporation; receive and give receipts for monies due and payable to the Corporation from any source whatsoever; and deposit or arrange for the deposit of all such monies in the name of the Corporation in such banks, trust companies, or other depositories as shall be selected in accordance with the provisions of Article VII of these Bylaws, and (b) in general perform all of the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to him/her by the President, Executive Committee or Board of Directors. 

Section 9.  Duties of Other Officers and Assistant Officers.  Other officers who may be elected or appointed by the Board of Directors and assistant officers elected or appointed by the Board of Directors shall perform such duties as shall be assigned to them by the President, Executive Committee or Board of Directors.

Section 10.  Bonds.  Officers, agents, and employees of the Corporation shall, if required by the Board of Directors, give bonds for the faithful discharge of their duties in such sums and forms and with such sureties as the Board of Directors shall determine.   The Board of Directors shall provide for payment of the premiums on any such bonds by the Corporation.

Section 11.  Executive Director.  The day-to-day operations of the Foundation shall be administered by an Executive Director who shall serve at the pleasure of the Board of Directors.  The Executive Director shall attend all meetings of the Board of Directors and shall apprise the Board of the activities of the Foundation and shall perform such other duties as may be assigned to the Executive Director by the President, Executive Committee or the Board of Directors.  The Executive Director shall supervise employees of the Foundation.

ARTICLE V

Compensation
No salary or other compensation shall be paid to any Director or officer of the Corporation. However, the Foundation shall indemnify the Directors in the circumstances set forth in Va. Code Section 13.1-876, as amended from time to time.

ARTICLE VI

Committees

Section 1.  Committees.  The Board of Directors, by resolution duly adopted in accordance with these Bylaws, may designate such committees to serve at the Board’s pleasure with such powers and duties as the Board may determine from time to time. 

Section 2.  Executive Committee.  The Board of Directors may designate and constitute an Executive Committee to exercise all the powers and duties of the Board of Directors in accordance with Va. Code Section 13.1-869, as amended from time to time.  The Executive Committee shall consist of the President, President-Elect, Immediate Past-President, Secretary and Treasurer.  The Executive Director shall be a non-voting member of the Executive Committee and shall attend its meetings and report significant actions taken by it at the next regularly-scheduled meeting of the full Board of Directors.

ARTICLE VII

Contracts, Loans, Checks, and Deposits

Section 1.  Contracts.  The Board of Directors may authorize any officer or officers to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Foundation, and such authority may be general or be confined to specific instances. 

Section 2.  Loans.  No loans shall be contracted on behalf of the Foundation and no evidence of indebtedness shall be issued in its name unless such loan or indebtedness is authorized by a resolution of the Board of Directors.  Such authority may be general or confined to specific instances. 

Section 3.  Checks, Drafts, etc.   All checks, drafts, or other orders for the payment of money and all notes or other evidences of indebtedness issued in the name of the Foundation shall be signed by such officer or officers, agent or agents of the Foundation and in such manner as shall from time to time be determined by resolution of the Board of Directors. 

Section 4.  Deposits.  All funds from the Foundation not otherwise employed shall be deposited from time to time in the name of the Foundation in such banks, trust companies or other depositories as the Board of Directors may select.

ARTICLE VIII

Fiscal Year
The fiscal year of the Foundation shall begin on July 1st of each year and end June 30th of the following year. 

ARTICLE IX

Seal
The Board of Directors shall provide a corporate seal which shall be circular in form and shall have inscribed thereon the name of the Foundation and the Commonwealth of Virginia and the words “Corporate Seal.” 

ARTICLE X

Gifts
Section 1.  Gifts.  Gifts, donations, and bequests for the purposes specified in the Articles of Incorporation may be given or made directly to the Corporation or to a designated trustee and agent for the payment of the principle or income  to the Corporation.   All disbursements of corporate funds shall be under the control of the Board of Directors. 

Section 2.  Purposes.  Unless some designated special purpose accompanies a gift, donation or bequest, the Board of Directors may disburse the principle or income for any of the purposes specified in the Articles of Incorporation. 

ARTICLE XI

Fiscal Agents
The Foundation may employ one or more fiscal agents to handle the details of its investment program, the purchase and sale of securities and investments as approved by the Board of Directors, and the keeping of financial accounts and records.

ARTICLE XII

Amendments
These Bylaws may be altered, amended, repealed, or added to by the affirmative vote of a majority of the total number of Directors at an Annual Meeting or at a special meeting called for that purpose, provided that a written notice shall have been sent to each Director entitled to vote at such meeting at his last known mailing address, email address, or facsimile number at least ten (10) days before the date of the Annual or special meeting, which notice shall state the alterations, amendments, additions, or changes which are proposed to be made in such Bylaws.  The date of delivery of the notice shall be determined in accordance with the provisions of Article III, Section 8 of these Bylaws.  Only such changes may be made as have been specified in the notice.
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